APPENDIX F
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ALABAMA
DIVISION

IN RE: CASE NO.

CHAPTER 11

~— N N

Debtor.

EMERGENCY ORDER UNDER SECTION 363(0(2)(A) APPROVING AGREEMENT
TO USE CASH COLLATERAL BY CONSENT UNDER FED. R. BANKR. P. 4001(d)

This matter is beforethe Court on the Emegency M otion of (the"Debt or") for gpprova

of an ageement to use cash collateral. Notice of the Emergency Motion togeher with notice of the preliminary
hearingon the Emergency M otion has been gven and served by the Debtor to (1) the Bankruptcy Administrator, (2)
The District Director of the Internal Revenue Savice,

(3) (the"Secured Creditor") (4) any committ ee app ointed under Section 1102 if one hasbeen

agopoainted, and if not, tothetwenty (20) largest unsecured creditorson the Rule 1007 (d) list. T he Court considered
the Emergency M otion; and after due ddibereion and good and sufficient cause appearingtherefore, it is hereby
found and determined:

(A) NOTICEAND HEARING. Notice of the Emergency M otion has been given and the motion has

been served in accordance with Sedion 102(1) and Fed. R. Bankr. P. 4001(d), which noticeis appropriate in the
particular circumstances and issufficient for al purposes under t he Bankruptcy Code and the ap plicable Bankrupt cy
Rules in respect to the relief requested in the Emergency M otion.

(B) CHAPTER 11 FILED. Debtor filed its Petition under Chapter 11 of the Bankruptcy Code on

("the Petition Date"), and is presently op eratingas a Debtor in Possession in accordance with Sedions 1107
and 1108 of the Bankr uptcy Code.

(©) PREPETITION DEBT. The Secured Cralitor is assertinga claim against Debtor in the amount of $_

(the "Pre-Petition Debt"), sulject to laer deermination (efter objections, if any, by any party in interest

other than the Chapter 11 Debt or in Possession) up on thefiling of aproperly perfected proof of claim or deemed filed



under Section 1111(a) or filed by Debtor or Trustee under Rule 3004.

(D) PRE-PETITION COLLATERAL. The Saured Creditor made aprimafadeshowingthat it hes a

properly perfected lien onthe Debt or's property (including proceeds) a the commencement of the case and that has
afair market vaueinthelight of the purpose of thevauation and of the proposed digposition or use of such

property by the Debtor & a gping concern &s follows:

TYPEOF COLLATERAL ESTIMATED FAIRMARKET VALUE
1. CASH COLLATERAL $
2. INVENTORY $
3. ACOOUNTS $
4. OTHERCOLLATERAL $

CONSTITUTING, OR WHICH MAY
RESJLT IN CASH COLLATERAL

TOTAL $

E. CASH COLLATERAL. "Cash Collaterd" as defined by Section 363(a) of the Bankruptcy Code

includes pre-petition proceeds, product s, of fspring, rents, or profits of t he pre-petition security interest asprovided
by Section 552(b) and as the term "proceeds’ is described in Ala Code. §7-9-306.

F. NECESSITY AND BEST INTEREST. The Debtor does not have sufficient unencumbeed cash or

other assets with which to continue tooperae its business in Chgpter 11. The Debtor must haveimmediate
authority to use cash collderal as defined herein in order to continue its business operations without interruption
towardthe objective of formul&ingan dfediveplan o reorganizationfor theberefit of all its creditors Deltor's use
of cash collateral to the extent and on the terms and conditions set fort h herein is necessary to an effective
reorganization and in the best interest of creditors and of the Estate. The amount of cash collaeral authorized to be

used is only that amount necessary to avoid immediae and irreparableharm to the Estate pendingafinal hearingor

entry of an order not to exceed $ per . Thereis areasonable possibility of a successful
reorganization within areasonable time.

G. POST-PETITION COLLATERAL EQUALS PRE-PETITION COLLATERAL USED. Debtor has

made aprima facie showing that the aggregete value of its (1) post -petition cash collateral, (2) post-petition



inventory, (3) p ost-petition accounts, (4) other post-petition property of the Debt or constit uting or which may result
in cash collat eral and (5) proceedst hereof at dl times shall equa or exceed the amount of pre-petition cash collatera
used so that the Secured Creditor is adequately prot ected.

H. PURPO SES. The Débtor is autharized to usethe cash allateral to mest the energency cash
needs of the Debtor, (and such other purp oses as may be approved in writingby t he Secured Creditor) for the
pay ment of actual expenses of the Debtor necessary to (a) maintain and preserve its assets, (b) continue operation of
its business, includingpay roll, employ ee expenses, and insurance expenses, and (c) pay the cost of this Chapter 11
case, ind udingprofessional feesand exqpenses, providedthey are gpproved by the Court.

The Court having deter mined thereis areasonable likelihood that t he Debt or will prevail upon the meritsat
the final heaingof the Emergency M otion as required by Sedion 363(c)(3), and for good cause shown, it is hereby

ORDERED asfdlows:

1. USE OF CASH CO LLATERAL. The Seaured Credtor consents andtheDebtor is authorized to

use cash mllaeral up to the aggegate amaunt of $ per to pay thefollowing expenses in

acaordancewith the cash collateral budget attached hereo as Exhibit "A":
a. the mantenance and preservéion of its assets (subject to any Sedtion 506(c) chargebad);
b. the purchase of replacement inventory;
c. thecontinued operaion of its business, includingbut not limitedto payroll, enployee expenses,
and insurance;
d. all administrative expenses of this Chapter 11 case, providedthey are approved by t he Court
upon proper natice including Debtor's and Creaditors Committee professional fees and expenses.

2. ADEQUATE PROTECT ION. As adequate protection for useof the cash collaterd, the Secured

Credtor is GRANTED:
a. Replacement Lien. A replacement perfected security interest under Sedion 361(2) to the edent

a Secured Credit or's cash collat eral is used by Debtor up to the total estimated far marke value of

! "Used" being deined as resulting "in a decrease in thevalue of such entity's interest in such property." See Section

361(2).



the pre-petition collateral of $ (as determinad in Paragaph D) and to t he extent
and with the same priority in Debtor's post-petition collatera, and p roceeds ther eof, that Secured
Creditor held in Debtor's pre-petition collatera.

b. DeemedPerfeded The replacement lien granted herein is automatically deemed perfected upon

entry of thisorder. See, Smdl v. Bevaly Bank, 936 F.2d 945 (7th Cir. 1991). Although not required,

upon request by the Secured Creditor, Debtor shall execute and deliver to the Secured Creditor any
and al UCC Financing Stat ements, UCC Continuation Stat ements, Certificates of Titleor other
instrument s or document s considered by the Secured Credit or to be necessary in order to p erfect
thesecurity interes and liens ganted by this Order, and the Seaured Cred tor is authorized to
receive, fileand record the foregping, which actions shall not be deemeda violaion of the
automatic stay (but the Seaured Party shall not make any further charges against Debtor therefore).

c. Periodic Accountings. Debtor shdl provide (mont hly)(weekly) periodic

accountings by D ebtor settingforth the cash receipts and disbursements made by the Debtor

unde thisOrder. Also, copies of theChapte 11 monthly operaingreportsand any other reports
reasonably required by the Secured Party shall be provided by the Debtor.

d. Default Hearing. Intheevent Debtor defaults or violat esthis Order, t he Secured Creditor is
entitled to request a hearingwithin ten (10) days (or if immediae and irreparableinjury, loss, or
damage an emergency hearing within 48 hours).

CREDITOR'S RIGHT OF INSPECTION AND AUDIT. Upon reasonable notice by the Secured

Credtor, Debtor shall pernit such creditor and any of its agents reasonable and free access to theDebtor's bodks,

records and placeof business duringnormal business hoursto verify the existence, condition and location of

collaerd in which sad aeditor holds a security interest and to audit Debtor's cash recd pts and d sbursements.

STIPULATED AMOUNT DUE AND DULY PERFECTED FIRST LIEN. The Debtor and the

Seaured Creditor stipulate that the amount due the Seaured Creditor is as set forth above (Paragaph C) and that t he

Seaured Creditor holds a duly p erfected security lien & of the petition date on the Debtor's (1) cash on hand, (2)

inventory and (3) accounts (4) other property set fort h above (Paragraph D) and (5) p roceeds thereof. T his

stipulation is only bindingon the Secured Cralitor and Debtor.

INTERLOCUTORY ORDERAND NO MODIFICATION OF CREDITOR'SADEQUATE




PROTECT ION. Thisisan interlocutory order. Except for t he stipulation binding on the Debtor and Secured Creditor
in Paragraph 4, it may be modified for cause shown on application by the D ebtor, the Secured Creditor or any other
party ininterest onduenotice. However, no such modification shall deprivethe Secured Creditor of itsinterest in
Debtor's property (pre-petition and post-p etition).

FINAL HEARING ORDER

IT 1S FURTHER ORDERED, and NOTICE IS HEREBY GIVEN

That any creditor or other interested party havingany objection to this Emergency Order shall filewith the

Clerk of this Court and serve upon counsd for the D ebtor on or beforethe day of , [yea], &
awrittenolj ectionand shall further advocatesa d objection at aFind Heaingtobe held & ___ o'clock,___.m. on
the day of [year], in Courtroom of the United States Courthouse, , Alabana. In

the event no objections are filed or not advocated & such hearing the Court may enter t he Emergency Order asthe

Final Orde without further notice or hearingin accordance with Fed. R. Bankr. P. 4001(d)(3).



